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HERCULES INCORPORATED
Hercules Plaza
Wilmington, DE 19894-0001
 
March 24, 1993
 
Dear Stockholder:
 
Our 1993 Annual Meeting of Stockholders will be held on Wednesday, April
21, 1993, at 11 a.m., local time, at the Winterthur Museum & Gardens,
Copeland Lecture Hall, Route 52, Wilmington, Delaware.  We hope that you
will be able to attend.  Please note, however, that due to the seating
capacity of the Copeland Lecture Hall, admittance to the Annual Meeting
will be by registration only.  You may register by checking off the
appropriate box on your proxy card or by contacting Hercules' Corporate
Secretary.
 
The Notice of Meeting and Proxy Statement following this letter describe
the business to be transacted at the meeting.  This year, in addition to
the election of directors and ratification of the appointment of
independent accountants, you are being asked to approve and adopt the
Hercules Incorporated Employee Stock Purchase Plan; the Amendments to
the Hercules Incorporated Long Term Incentive Compensation Plan; the
Amendment to the Hercules Incorporated Annual Management Incentive
Compensation Plan; and the Amendments to the Hercules Incorporated 1991
Non-Employee Director Stock Option Plan.
 
I plan, as is our custom, to give a report of the activities of
Hercules.  Shareholders will have the opportunity to comment on and ask
questions about the affairs of Hercules that may be of interest to
shareholders generally.
 
It is important that your shares be represented at the Annual Meeting.
Whether or not you plan to attend, please vote, sign, date and return
your proxy card at your earliest convenience.  This will not prevent you
from voting shares in person if you do attend.
 
Sincerely,
 
Thomas L. Gossage
Chairman of the Board, President and Chief Executive Officer
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HERCULES INCORPORATED
Hercules Plaza
Wilmington, DE 19894-0001
 
NOTICE of Annual Meeting of Stockholders to Be Held April 21, 1993
 

The Annual Meeting of Stockholders of Hercules Incorporated will be held
on Wednesday, April 21, 1993, at 11 a.m., local time, at the Winterthur
Museum and Gardens, Copeland Lecture Hall, Route 52, Wilmington,
Delaware 19735, for the following purposes:
 
To act upon resolutions proposed by the Board of Directors to:
 
Elect four directors, each for a term of three years.
 
Ratify the appointment of Coopers & Lybrand as independent
accountants for 1993.
 
Approve and adopt the Hercules Incorporated Employee Stock Purchase
Plan.
 
Approve and adopt the amendments to the Hercules Incorporated
Long-Term Incentive Compensation Plan.
 
Approve and adopt the amendment to the Hercules Incorporated Annual
Management Incentive Compensation Plan.
 
Approve and adopt the amendments to the Hercules Incorporated 1991
Non-Employee Director Stock Option Plan.
 
To transact such other business as may properly come before the Annual
Meeting.

 
Stockholders of record at the close of business on February 23, 1993,
will be entitled to vote at the Annual Meeting or any adjournments
thereof.
 
By order of the Board of Directors,
 
Wilmington, Delaware
March 24, 1993
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HERCULES INCORPORATED
Hercules Plaza
Wilmington, DE 19894-0001
 
PROXY STATEMENT
 
Annual Meeting of Stockholders
April 21, 1993
 
GENERAL INFORMATION
 
The Board of Directors of Hercules Incorporated requests your proxy
and/or voting instruction, in the form of the accompanying proxy/voting
instruction card ("proxy card"), for use at Hercules' Annual Meeting of
Stockholders to be held on Wednesday, April 21, 1993, and any
adjournments thereof (the "1993 Annual Meeting" or "Meeting").  A copy
of the notice of the 1993 Annual Meeting precedes this Proxy Statement.
 
You are cordially invited to attend the 1993 Annual Meeting, but whether
or not you expect to attend in person, you are urged to sign and date
the accompanying proxy card and return it in the prepaid reply envelope
provided for such purposes.  Your execution and return of the proxy will
not in any way affect your right to attend the Meeting and vote in
person the shares you are entitled to vote in the event that you later
find it convenient to attend the Meeting.  A stockholder giving a proxy
has the right to revoke it at any time before it is voted at the
Meeting.
 
Please note that prior registration is required for admission to the
Meeting.  If you plan to attend and you are a stockholder as of the
record date, please check the appropriate box on your proxy card.  If,
however, your shares are held in the name of a broker or other nominee,
please notify the Corporate Secretary and bring with you a proxy or
letter from that firm confirming your ownership of shares.
 
The number of shares designated on the accompanying proxy card
represents the shares held in your name on the record date.  If you
participate in Hercules' automatic dividend reinvestment service and/or
one or more of its executive compensation plans or employee benefit
plans, the number also includes shares for which you have voting power
that are credited to your plan accounts or that are held pursuant to
such a plan in custody by Hercules for your account.
 
If you receive in separate mailings more than one proxy card, it is an
indication that your shares are registered differently in more than one
account.  All proxy cards received by you should be signed and mailed by
you to ensure that all your shares are voted.
 
Only stockholders of record of common stock issued by Hercules ("Common
Stock") at the close of business on February 23, 1993, the record date
for the 1993 Annual Meeting, are entitled to notice of and to vote at
the meeting.  Such stockholders are entitled to one vote for each share
on each matter to be voted upon at the Meeting.  As of that date and
time, Hercules had issued and outstanding 42,787,365 shares of Common
Stock.  The holders of a majority of the outstanding shares of Common
Stock, present in person or represented by proxy, will constitute a
quorum for the transaction of business at the Meeting.  The specific
vote requirements for the matters being submitted to a stockholders
vote at the Meeting are provided under the description of each matter
set forth elsewhere in this Proxy Statement.
 
This Proxy Statement, the accompanying proxy card and Hercules' Annual
Report to Stockholders, containing financial statements reflecting the
financial position and results of Hercules for 1992, are being
distributed together commencing on or about March 24, 1993.
 
Except as noted hereinafter with respect to participation in Hercules'
automatic dividend reinvestment service or savings plans, the following
proxy procedure will apply.  When proxy cards are returned
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properly signed, the shares represented thereby will be voted in
accordance with your directions.  Please specify your choices by marking
the appropriate boxes on the accompanying proxy card.  If you return a
proxy card properly signed, but do not indicate your voting preferences,
Hercules has been informed by the persons named on the front of the
proxy card that they will vote your shares FOR:
 
1.  The election of the four (4) nominees for director, each for a term
of three years;
 
2.  The ratification of the appointment of Coopers & Lybrand as
Hercules' independent accountants for 1993;
 
3.  The approval and adoption of the Hercules Incorporated Employee
Stock Purchase Plan;
 
4.  The approval and adoption of the amendments to the Hercules
Incorporated Long Term Incentive Compensation Plan; and
 
5.  The approval and adoption of the amendment to the Hercules
Incorporated Annual Management Incentive Compensation Plan.
 
6.  The approval and adoption of the amendments to the Hercules
Incorporated 1991 Non-Employee Director Stock Option Plan.
 
You are encouraged to specify your choices by marking the appropriate
boxes on the proxy card.  However, it is not necessary to mark any boxes
if you wish to vote in accordance with the Board of Directors'
recommendations; merely sign, date and return the proxy card in the
envelope provided, postage for which has been prepaid.
 
As of the date of this Proxy Statement, the Board of Directors does not
intend to present, and has not been informed that any other person
intends to present, any matter for action at the 1993 Annual Meeting
other than the items referred to on this page.  However, please note
that except as to shares, if any, credited to your account under the
Hercules Incorporated Employee Savings Plan or the Hercules Incorporated
Savings and Investment Plan, the accompanying proxy card, when properly
executed, confers discretionary authority on the persons named on the
face of the proxy card to vote in accordance with their judgment the
shares represented thereby on any matter that was not known on the date
of this Proxy Statement but that may properly be presented for action at
the Meeting.
 
Abstentions and Broker Non-votes:  Votes cast at the Annual Meeting will
be counted by the persons appointed by Hercules to act as inspectors of
election for the Annual Meeting.  The inspectors of election will treat
shares of Common Stock represented by a properly executed and returned
proxy as present at the Annual Meeting for purposes of determining a
quorum.  Abstentions and broker non-votes with respect to particular
proposals will not affect the determination of a quorum.
 
Directors will be elected by the majority vote of the shares of Common
Stock then issued and outstanding and entitled to vote at the Annual
Meeting.  Accordingly, abstentions and broker non-votes as to the
election of directors will have the same effect as votes against each
election.  All other matters to come before the Annual Meeting require
the approval of a majority of the shares of Common Stock present and
entitled to vote thereat; therefore, abstentions as to particular
proposals will have the same effect as votes against such proposals.
Broker non-votes as to particular proposals will not, however, be deemed
to be part of the voting power present with respect to such proposals
and will not therefore count as votes for or against such proposals and
will not be included in calculating the number of votes necessary for
approval of such proposals.
 
Confidentiality:  Proxies, ballots and voting tabulations that identify
individual participants are kept confidential.  Such items are available
for examination only by the inspectors of election and certain employees
associated with processing proxy cards and tabulating the vote.  The
vote of any stockholder is not disclosed except as may be necessary to
meet legal requirements.  However, all comments directed to management
from stockholders, whether written on the proxy card or elsewhere, will
be forwarded to management in a form that does not permit identification
of the stockholder.
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Automatic Dividend Reinvestment and Savings Plan Shares:  If you
participate in Hercules' automatic dividend reinvestment plan or any of
the savings plans sponsored by Hercules or any of its subsidiaries, the
number of uncertificated, whole shares credited to your accounts on the
record date under that service and/or each such savings plan are shown
on the face of the proxy card.  These shares will be voted in accordance
with your voting instructions, if any, indicated on the properly signed
proxy card returned by you to Hercules.  If you return a proxy card
properly signed, but do not indicate your voting preferences, Hercules
has been advised by the administrator of the automatic dividend
reinvestment service and the trustee of each of the savings plans that
shares represented by your proxy card will be voted in favor of the six
proposals set forth in this proxy statement.  IF A PROPERLY SIGNED PROXY
CARD IS NOT RECEIVED, THE SHARES HELD IN YOUR ACCOUNT IN THE AUTOMATIC
DIVIDEND REINVESTMENT SERVICE AND IN EACH SUCH SAVINGS PLAN ACCOUNT WILL
NOT BE VOTED.

 

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
 
Principal Stockholders
 
Lazard Freres & Co. and Oppenheimer Group, Inc., have reported holdings,
as of December 31, 1992, of 2,287,377 and 4,536,789 shares,
respectively, of Common Stock.  These amounts represent 5.3% and 10.4%
of all Hercules shares outstanding.  Apart from those holdings, Hercules
knows of no other beneficial owner of, or group that owns, 5% or more of
Common Stock.
 
Directors and Officers
 
According to information confirmed by them, none of the nominees,
directors or other individuals named in the table below (including the
five most highly compensated officers) beneficially owned (as defined by
Securities and Exchange Commission rules) as much as one percent (1%) of
the Common Stock outstanding as of February 23, 1993; and all nominees
for directors, directors continuing in office and officers as a group
beneficially owned as of February 23, 1993, a total of 154,971 shares of
Common Stock, constituting approximately 0.4% of the total Common Stock
outstanding on that date.
 

More specifically, according to the information confirmed by them, the


individuals named in the table below beneficially owned (as defined) as


of February 23, 1993, the number of shares shown in the table.  Except


as otherwise noted, these individuals have sole voting and investment


power with respect to the shares listed.  Due to her nomination by


President Clinton to a position in the U.S. State Department, Joan E.


Spero left the Hercules Board prior to February 23, 1993, and, therefore


is not listed in the chart below.  Edith E. Holiday became a director on


March 3, 1993, and, therefore, is not included in the chart below.


 


                                         Amount and Nature of Shares


                                             Beneficially Owned


Name                                       as of February 23, 1993


 


                                                  Direct (1)


 


M. Caspari, Director                                  1,123


S. E. Eizenstat, Director                               897


R. K. Elliott, Director and Officer                  11,519


R. J. A. Fraser, Officer                              5,387


T. L. Gossage, Director and Officer                  60,445


R. G. Jahn, Director                                    950


G. N. Kelley, Director                                1,199


R. L. MacDonald, Jr., Director                        1,750


H. E. McBrayer, Director                                750


C. D. Miller, Officer                                 4,272


R. Schwartz, Director and Officer                    11,740


L. M. Thomas, Director                            750


Directors and Officers As a Group (19)        119,191


 


 


(TABLE CONTINUED)


 


                                          Amount and Nature of Shares


                                              Beneficially Owned


Name                                        as of February 23, 1993


 


                                                                Avg.


                                           Right to    and    Per Share


                                          Acquire (2)       Option Price


 


M. Caspari, Director                           625             $42.00


S.E. Eizenstat, Director                     1,000              42.00


R.K. Elliott, Director and Officer           3,600              36.75


R.J.A. Fraser, Officer                      11,820              41.30


T.L. Gossage, Director and Officer         109,500              36.34


R.G. Jahn, Director                          1,000              42.00


G.N. Kelley, Director                        1,000              42.00


R.L. MacDonald, Jr., Director                1,000              42.00


H.E. McBrayer, Director                         --                 --


C.D. Miller, Officer                         9,700              40.56


R. Schwartz, Director and Officer           31,600              39.20


L.M. Thomas, Director                        1,000              49.00


Directors and Officers As a Group (19)     202,392              38.25


 


 


(TABLE CONTINUED)


 


                                          Amount and Nature of Shares


                                               Beneficially Owned


Name                                         as of February 23, 1993


 


                                                   Contingent


                                                    Shares (3)


 


M. Caspari, Director                                    --


S. E. Eizenstat, Director                               --


R. K. Elliott, Director and Officer                  4,220


R. J. A. Fraser, Officer                             2,720


T. L. Gossage, Director and Officer                  8,600


R. G. Jahn, Director                                    --


G. N. Kelley, Director                                  --


R. L. MacDonald, Jr., Director                          --


H. E. McBrayer, Director                                --


C. D. Miller, Officer                                2,720


R. Schwartz, Director and Officer                    4,220


L. M. Thomas, Director                                  --


Directors and Officers As a Group (19)              35,780


 


(1) Reported in this column are shares held individually in the named


individual's name, individually or jointly with others, or in the name


of a bank, broker or nominee for the individual's account.  Also


included in this column are:
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a.  Shares credited, as of December 31, 1992, to individual accounts


under the Hercules Incorporated Savings and Investment Plan:  R. K.


Elliott, 379 shares; R. J .A. Fraser, 1,017 shares; T. L. Gossage, 445


shares; C. D. Miller, 1, 182 shares; and R. Schwartz, 300 shares; and


all directors and officers as a group, 6,313 shares.  As long as such


shares remain in the Plan trust, the named individuals have no power to


direct disposition (except for changes in investment medium within the


Plan), but do have the same rights to vote and receive dividends


(although held in trust until withdrawal as permitted by the Plan) as do


other stockholders of Hercules.


 


b.  Shares subject to restrictions and forfeiture risks during specified


restriction periods under either the Hercules Incorporated Long Term


Incentive Compensation Plan or the Hercules Incorporated Restricted


Stock Plan of 1986:  R. K. Elliott, 11,140 shares; R. J. A. Fraser,


2,670 shares; T. L. Gossage, 45,000 shares; C. D. Miller, 2,290 shares;


and R.  Schwartz, 2,440 shares; and all directors and officers as a


group, 73,960 shares.  As long as restricted stock awards are subject to


the Plan's restrictions, holders of such awards have the same rights,


including voting and dividend rights, with respect to the shares covered


by the award, as do other stockholders of Hercules, except for the right


to sell or transfer those shares as long as they are subject to the


restrictions of the Plan.


 


c.  Mr. Gossage purchased 15,000 shares, as part of his account,


pursuant to a special arrangement under the Hercules' Deferred


Compensation Plan.  These shares are subject to restrictions and risks


of forfeiture similar to those under the Hercules Incorporated


Restricted Stock Plan of 1986.


 


d.  Shares awarded (500) to and shares purchased (250) by each


non-employee director under the initial, one-time equity award


opportunity described on page 7 of this Proxy Statement.  These shares,


owned of record by Messrs. Caspari, Eizenstat, Jahn, Kelley, MacDonald,


McBrayer and Thomas are subject to restrictions on transfer.


 


e.  Shares shown also include 118 shares in which Mr. Eizenstat shares


voting and investment power with his spouse; and 449 shares in which


Mr. Kelley shares voting and investment power with his spouse.


 


f.  For R. Schwartz, the shares shown also include 6,000 shares held in


trust.


 


(2) Reported in this column are shares which the named individuals have


a right to acquire within 60 days after February 23, 1993, through the


exercise of options under either the Hercules Incorporated 1991


Non-employee Director Stock Option Plan or the Hercules Incorporated


Long Term Incentive Compensation Plan and its predecessor plans.


 


(3) Reported in this column are shares contingently awarded under the


Hercules Incorporated Long Term Incentive Compensation Plan.  These


shares are earned in whole or in part according to the degree of


achievement of predetermined performance goals over specified


performance periods of time and are subject to restrictions and


forfeiture risk during such performance periods.  As long as the


performance shares are subject to the Plan's restrictions, holders of


such awards have the same rights, including voting and dividend rights


(on an accrued basis), with respect to the shares, as do other


stockholders of Hercules, except for the right to sell or transfer those


shares as long as they are subject to the restrictions of the Plan.



 


CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
 
In the ordinary course of business, Hercules and its affiliated entities
from time to time engage in transactions with other entities whose
officers or directors are also directors of Hercules.  Hercules believes
that all such transactions of this nature were on terms that were
reasonable and competitive.  Additional transactions of this nature are
expected to take place in the ordinary course of business in
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the future.  In 1992, no director had an involvement in such
transaction(s), which involvement was of a nature or magnitude to
require disclosure under the applicable SEC thresholds.
 
LITIGATION
 
On February 21, 1990, two stockholders of Hercules initiated a class
action suit, under Section 10(b) of the Securities and Exchange Act of
1934, in the U.S. District Court for the Eastern District of
Pennsylvania against Hercules, and certain directors, officers, and
employees of Hercules, all of whom have since retired from Hercules with
the exception of Stuart E. Eizenstat and one officer of Hercules.  Mr.
Eizenstat and two former directors, each named as an individual
defendant in the suit, have been dismissed from the action.  The suit
has been transferred to and is currently pending in the United States
District Court for the District of Delaware.  The Complaint, as amended,
alleges a plan and course of conduct by the remaining defendants that
was designed to, and did, deceive the investing public concerning
Hercules' financial results and financial prospects, particularly in
reference to projected profits arising from certain missile systems
programs; inflate artificially the market price of Common Stock during
the affected period (March 6, 1989 to January 19, 1990); and cause the
plaintiffs and others similarly situated to purchase Common Stock at
inflated prices.  The claim arises in connection with Hercules' January
1990 announcement that it was taking a pre-tax charge to earnings in the
fourth quarter of fiscal year 1989.  Plaintiffs are seeking unspecified
monetary damages to compensate them for their alleged losses.
 
Settlement has been reached by the parties and Court approval of the
settlement is expected in 1993.  Neither Hercules nor any of its
directors, officers or employees originally named as defendants admit
any liability.  This settlement is being reached solely to avoid further
expense, inconvenience and distraction through prolonged and protracted
litigation.


 

THE BOARD OF DIRECTORS
 
The business and affairs of Hercules are managed under the direction of
the Board of Directors of Hercules (the "Board").  Members of the Board
are kept informed of Hercules' business and affairs primarily through
discussions with the Chief Executive Officer and other officers and
members of senior management, by reviewing analyses, reports and other
materials sent to them each month and by participating in Board and
committee meetings.  Regular meetings of the Board are scheduled at the
end of each year for the ensuing year, and special meetings are
scheduled when required.  The Board held 8 meetings in 1992; the
committees held 33 meetings.  No director attended fewer than 82% of the
aggregate of the total number of meetings held by the Board or by the
Board committees, on which he or she served.
 
Committees of the Board
 
Because of the number of matters requiring Board consideration, and to
make the most effective use of each individual Board member's
capabilities, the Board has established a number of standing committees
to devote attention to specific subjects and to assist it in the
discharge of its responsibilities.  The major functions of these
committees, their current members and the number of meetings held during
1992 are described below.
 
The Audit Committee provides ongoing oversight on behalf of the Board of
Hercules' auditing, accounting, financial reporting and internal
accounting control functions.  In performance of its responsibilities,
the Committee, among other things, recommends to the Board the firm to
be engaged as independent accountants to audit Hercules' financial
statements and to perform services related to the audit; reviews with
management and the independent accountants the plan and results of the
auditing and non-audit services, including related fees; and reviews
internal auditing, accounting and
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financial controls.  The Committee met 4 times during 1992.  Current
members of the Committee (all non-employee directors) are:  Mr.
Eizenstat (Chairperson), Mr. Kelley and Mr. Caspari.
 
The Compensation Committee provides ongoing oversight on behalf of the
Board of Hercules' executive compensation and employee benefit plans or
programs.  In performance of its responsibilities, the Committee, among
other things, reviews and makes recommendations to the Board concerning
management's proposals as to the establishment and modification of
executive compensation plans and programs.  It also determines and/or
approves or recommends for approval the size, form, timing and
recipients of the equity awards under any executive incentive plans of
Hercules for executive officers and directors who are also employees.
The Committee met 4 times in 1992.  Current members of the Committee
(all non-employee directors) are: Mr. MacDonald (Chairperson), Mr.
Kelley and Mr. McBrayer.
 
The Executive Committee has and may exercise, whenever the Board is not
in session, limited powers over certain matters when it would be
impractical to call a meeting of the full Board.  The Committee meets
only on an "as needed" basis and is estopped from acting if any member
feels the matter under consideration should be discussed by all the
Board members.  The Committee met 3 times during 1992.  Current members
of the Committee are:  Mr. Gossage (Chairperson), Mr. Elliott, Mr.
Eizenstat, Mr. MacDonald and Mr. Schwartz.
 
The Finance Committee provides ongoing oversight on behalf of the Board
of the financial affairs of Hercules and its subsidiaries and
affiliates, thereby assisting the Board in fulfilling its oversight and
other responsibilities in these areas.  The Committee has operational
responsibilities as to certain designated financial matters.  The
Committee is the named fiduciary, with responsibility to administer, for
all of Hercules' qualified pension and savings plans.  The Committee met
8 times during 1992.  Current members of the Committee are:  Mr.
MacDonald (Chairperson), Mr. Elliott, Mr. Gossage, Mr. McBrayer, Mr.
Schwartz and Mr. Thomas.
 
The Nominating Committee's principal role is to consider and recommend
to the Board nominees for election as directors and senior executive
officers.  In performance of this function, the Committee considers
potential candidates obtained from a number of sources, including
nominees recommended by stockholders.  The Committee met 4 times during
1992.  Current members of the Committee (all non-employee directors)
are:  Mr. Kelley (Chairperson), Mr. Caspari and Mr. Jahn.
 
The Technology Committee advises the Chief Executive Officer and the
Board on the adequacy of Hercules' technology to support its strategic
plans.  As part of these efforts the Committee considers a variety of
topics including the congruency, of the technical plans with the
business plans, the adequacy of Hercules patents and patents strategy on
key products and technology, the assessment of potential technology
opportunities and shortfalls, and the technical assessment of potential
new business opportunities.  The Committee met 6 times in 1992.  Current
members of the Committee are:  Mr. Jahn (Chairperson), Mr. Elliott,
Mr. Gossage, Mr. Schwartz and Mr. McBrayer.
 
The Social Responsibility Committee reviews and makes recommendations to
the Board of Directors concerning Hercules' policies, programs and
practices that relate to such social issues of significance as equal
employment opportunity; environmental, safety and health matters; and
community affairs and relations.  The Committee met 4 times in 1992.
Current members of the Committee are:  Mr. Thomas (Chairperson), Mr.
Caspari, Mr. Eizenstat, Mr. Jahn and Mr. Schwartz.
 
Compensation of Directors
 
Directors who are also employees of Hercules or any of its affiliated
companies do not receive any fee or extra compensation, as such, for
service on the Board or any of its committees.
 
Directors who are not officers or employees of Hercules or any of its
affiliated companies ("non-employee directors") receive for their
services as a director an annual retainer of $20,000 and a fee of $800
for each Board and each committee meeting attended.  In addition, those
non-employee directors who also chair a committee receive an additional
annual retainer of $3,000.  If any non-employee director
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undertakes special assignments upon the request of Hercules, he or she
is compensated at the rate of $800 per day.  Directors are also
reimbursed for their customary and usual expenses incurred in attending
Board, committee and stockholder meetings, including those for travel,
food and lodging.  The total aggregate amount paid in 1992 to non-
employee directors as a group was $381,095, which amount covers expenses
(including travel, food and lodging) incurred in attending Board,
Committee and stockholder meetings.
 
Hercules has established a voluntary deferred compensation plan for non-
employee directors.  Under this plan, a non-employee director may elect,
prior to the commencement of any calendar year, to have all or non
portion of his or her annual retainer and meeting fees for the calendar
year credited to a memorandum cash account and/or a stock equivalent
account.  Amounts credited to the memorandum cash account accrue,
interest quarterly until paid.  With each election to defer fees, a
director must irrevocably decide whether to receive that deferral in a
lump sum or in 40 equal installments. Distributions of the deferred
amounts begin either the quarter following the quarter a director ceases
to be a director or on an anniversary of such date, not exceeding the
fifth such anniversary.  The stock equivalency account accrues amounts
based on a hypothetical investment in a share of Common Stock, including
amounts equal to any appreciation in Common Stock value and to dividends
paid on Common Stock, plus interest.
 
In addition, Hercules has established a retirement income plan for non-
employee directors.  For directors with at least five years of Board
service, it provides an annual retirement benefit for 10 years in the
amount of 60% of the annual Board retainer in effect at the time the
director retires from the Board or reaches age 70, whichever is earlier.
The benefit increases by 10% of such retainer for each additional year
of a non-employee director's service as a director, for a maximum of
four years.  Benefits are payable in quarterly installments, beginning
at the later of 65 or when the director retires from the Board.
 
All amounts payable under the non-employee deferred compensation and/or
retirement income plans are unfunded obligations of Hercules; however,
they are covered by trust arrangements that will be funded upon the
occurrence of any potential change in control of Hercules (as defined in
those arrangements).
 
At the 1992 Annual Meeting the stockholders approved and adopted a stock
option plan for non-employee directors.  The plan, which involves a
total of 150,000 shares of Common Stock, provides for the automatic,
annual granting of a non-qualified option to each non-employee director
to purchase 1,000 shares of Common Stock.  The options are granted to
exact non-employee director during a specified period following the
release of Hercules' third quarter earnings.  The option price is set at
the fair market value of the Common Stock shares on the date of grant.
 
As of the date on which he or she is for the first time elected a
director, Hercules makes available to all new non-employee directors an
initial, one time equity award opportunity of 500 shares of Common Stock
("Initial Equity Award"), without payment to Hercules and subject to and
upon the purchase of 250 Common Stock shares from Hercules "(Qualifying
Shares").  The purchase price per share for Qualifying Shares is an
amount equal to the closing price for one share of Common Stock on the
day immediately preceding the day of purchase.  Both the Initial Equity
Award and the Qualifying Shares are not transferable prior to (i) the
director's retirement as a director of Hercules pursuant to Hercules'
retirement policy for the directors or (ii) the director's termination
of service due to death or disability with respect to a director, an
inability to perform duties and services as a director of Hercules by
reason of a medically determinable physical or mental impairment,
supported by medical evidence, which can be expected to last for a
continuous period of not less than six months), whichever is first to
occur.
 
Retirement Policy
 
The Board has adopted a retirement policy for directors that provides
that no director may stand for reelection to the Board after reaching
age 70.  A director who reaches retirement age shall serve
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shall serve until the next annual meeting of stockholders.  Directors
who are also employees of Hercules may continue to serve on the Board of
Directors beyond the time they have ceased to be active employees, but,
as is the case while they are active employee, they will not be
compensated for their services as directors.  The Board has the
discretion to make exceptions to the policy in particular cases.
 
Compliance with Section 16(a) of the Securities Exchange Act of 1934
 
Based solely on review of the copies of such forms furnished to
Hercules, or written representations that no annual forms (SEC Form 5)
were required, Hercules believes that during 1992 all filling
requirements of its officers, directors and 10-percent shareholders for
reporting to the Securities and Exchange Commission their ownership and
changes in ownership of Common Stock (as required pursuant to Section
16(a) of the Securities Exchange Act of 1934) were complied with; except
that H.E. McBrayer filed one late report.  Additionally, one former
Hercules director, J. Jacobson, and one former Hercules employee, T. V.
McCarthy, each filed one late report in 1992 for transactions occurring
during the six-month period subsequent to their separation from
Hercules.
 
Procedure for Director Nominations by Stockholders
 
Any stockholder may recommend any person as a nominee for director of
Hercules by writing to the Chairman of the Nominating committee, c/o
Hercules Incorporate, Hercules Plaza, Wilmington, DE 19894-0001.
Recommendations must be accompanied by a statement from the nominee
indicating his or her willingness to serve if elected and disclosing his
or her principal occupations or employments over the past five years.

 

MATTERS ON WHICH TO BE VOTED AT THE ANNUAL MEETING
 
Election of Four Directors (Proxy Item No. 1)
 
Hercules' Restated Certificate of Incorporation provides that the number
of directors, as determined from time to time by the Board, shall be not
less than seven nor more than 18.  It further provides that directors
shall be divided into three classes serving staggered three-year terms,
with each classes to be as nearly equal in number as possible.  The
Board currently consists of 11 directors.
 
As set forth below and on the proxy card, four nominees are to be
elected at the 1993 Annual Meeting.  These directors comprise the class
whose current term expires in 1993 and whose term after the Meeting will
expire in 1996.  The remaining seven directors are currently serving
terms which will expire in 1994 or 1995.
 
In accordance with the recommendation of its Nominating Committee, the
Board has nominated Manfred Caspari, R. Keith Elliott, Thomas L Gossage
and Gaynor N. Kelly, all of whom are currently serving as directors, for
election at the 1993 Annual Meeting for a term expiring at the 1996
annual meeting of stockholders, and in each case until their successors
are elected and qualified.  Each nominee has consented to being named in
this Proxy Statement and to serve if elected.
 
Except as previously indicated in the case of Hercules' savings plans,
in the absence of instructions to the contrary the proxy holder named on
the face of the proxy card have informed Hercules that they will vote
the proxies received by them for the designated nominees of the Board
for a term of three years and until their successors are chosen and
have qualified.  In the event some unexpected occurrence results in any
of the designated nominees becoming unavailable for election as a
director, the Board, in its discretion, may by resolution either provide
for a less number of directors or designate substitute nominees.  In
the latter event, the above referenced proxy holders have advised that
such shares represented by proxies will be voted for such substitute
nominee.
 
Certain information regarding each nominee and each director continuing
in office after the 1993 Annual Meeting is set forth on the following
pages.
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Nominees for Election for Term Expiring in 1996
 
MANFRED CASPARI
Director since 1990
Member, Audit, Nominating and Social Responsibility Committees
 
Manfred Caspari, age 68, retired as the Director General for
Completion, European Economic Community (EEC) in 1989.  Prior to his EEC
experience, he worked in the Ministry of Economic Affairs for the German
Government.
 
Term to Expire at the 1996 Annual Meeting of Stockholders
 
R. KEITH ELLIOTT
Director since 1991
Senior Vice President and Chief Financial Officer
Member, Executive, Finance and Technology Committees
 
R. Keith Elliott, age 51, has been Hercules' senior vice president and
chief financial officer since March 1991.  Before joining Hercules in
1991, he had been senior vice president and chief financial officer of
Engelhard Corporation, a producer of engineered materials, precious
metals and derivative products.  He joined Engelhard in 1981.
 
Term to expire at the 1996 Annual Meeting of Stockholders
 
THOMAS L. GOSSAGE
Director since 1989
Chairman of the Board, President and Chief Executive Officer
Chairperson, Executive Committee
Member, Finance and Technology Committees
 
Thomas L. Gossage, age 58, has been Hercules' chairman of the board and
chief executive officer since January 1991 and was elected president in
June 1992. He had been a senior vice president of Hercules since
September 1989 and president and chief executive officer of The Aqualon
Group, a group of entities wholly owned by Hercules, since October 1989.
Before joining Hercules in 1988 as president, Hercules Specialty
Chemicals Company, he had been a group vice president at Monsato
Company, a chemical producer.  Mr. Gossage is a director of Wilmington
Trust Company.
 
Term to expire at the 1996 Annual Meeting of Stockholders
 
GAYNOR N. KELLY
Director since 1989
Chairperson, Nominating Committee
Member, Audit and Compensation Committees
 
Gaynor N. Kelly, age 61, has been the chairman, president and chief
executive officer of The Perking-Elmer Corporation, a manufacturer of
analytical instrumentation and materials coating systems, since December
1990.  He had been elected president and chief operating officer of
Perkin-Elmer in 1985 and a director of the company since 1984.  Mr.
Kelly is also a director of Clark Equipment Company.
 
Term to expire at the Annual Meeting of Stockholders
 
PHOTOS OMITTED
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The Board Recommends a Vote FOR the Election of the Nominees for
Director
 
The affirmative vote of a majority of the outstanding shares of Common
Stock entitled to vote at the Meeting is required in order to elect each
director.
 
Incumbent Directors Continuing in Office for Term Expiring in 1994
 
STUART E. EIZENSTAT
Director since 1983
Chairperson, Audit Committee
Member, Executive and Social Responsibility Committees
 
Mr. Eizenstat, age 50, is a partner and vice chairman at the law firm of
Powell Goldstein, Frazer & Murphy.  He was on the White House Staff of
both President Johnson and Carter, serving as Assistant to the President
for Domestic Affairs and Policy and Executive Director of the Domestic
Policy Staff from 1977 to 1981.  He is a director of Israel Discount
Bank of New York, a banking institution, and P.S.I. Resources, Inc., a
utility company.
 
Term to expire at the 1994 Meeting of Stockholders
 
H. EUGENE McBRAYER
Director since April 1992
Member, Compensation, Finance and Technology Committees
 
H. Eugene McBrayer, age 61, retired as president of Exxon Chemical
Company, a producer of chemicals, in January 1992 after 37 years with
Exxon.  Mr. McBrayer is a former chairman of the Board of the Chemical
Manufacturers Association and is a current director of Clean Sites, Inc.
and American Air Liquide, Inc.
 
Term to Expire at the 1994 Annual Meeting of Stockholders
 
EDITH E. HOLIDAY
Director since March, 1993
 
Edith E. Holiday, age 41, was Assistant to the President of the united
States and Secretary of the Cabinet from 1990 until earlier this year.
Prior to her White House experience, Ms. Holiday was the General
Counsel, United States Treasury Department from 1989 to 1990 and served
as Counselor to the Secretary of the Treasury and Assistant Secretary
for Public Affairs and Public Liason, United States Treasury Department
from 1988 to 1989.
 
Term to expire at the 1994 Annual Meeting of Stockholders.
 
PHOTOS OMITTED
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LEE THOMAS
Director since 1991
Chairperson, Social Responsibility Committee
Member, Finance Committee
 
Lee Thomas, age 48, is senior vice-president, Environmental and
Governmental Affairs of Georgia Pacific, a paper company.  Formerly he
was chairman and chief executive officer of Law Companies Environmental
Group, Inc., an environmental services firm.  From January 1985 to
January 1989 he was administrator, United States Environmental
Protection Agency.
 
Term to expire at the 1994 Annual Meeting of Stockholders
 
Incumbent Directors Continuing in Office for Term Expiring in 1995
 
ROBERT G JAHN
Director since 1985
Chairperson, Technology Committee
Member, Nominating and Social Responsibility Committees
 
Robert G. Jahn, age 62, assumed his present position as professor,
Aerospace Sciences, Princeton University, in 1967.  He served as Dean of
the School of Engineering/Applied Science at Princeton from 1971 to
1986.  He also is a director of Roy F. Weston, Inc., an environmental
services firm.
 
Term to expire at the 1995 Annual Meeting of Stockholders
 
RICHARD SCHWARTZ
Director since 1989
Executive Vice President and President, Hercules Aerospace Company
Member, Executive, Finance, Social Responsibility and
Technology Committees
 
Richard Schwartz, age 57, has been Hercules' executive vice president
since January 1991 and the president of Hercules Aerospace Company since
October 1989.  He was a Senior President of Hercules from 1989 to the
end of 1990.  Before joining Hercules in 1989, for several years he had
been president of the Rocketdyne Division of Rockwell International
Corporation, a producer of liquid rocket engine systems.
 
Term to expire at the  1995 Annual Meeting of Stockholders
 
RALPH L. MacDONALD, JR.
Director since 1989
Chairperson, Compensation and Finance Committee
Member Executive Committee
 
Ralph L. MacDonald, age 51, is a principal in Island Capital
Corporation, a private investment firm dedicated to the acquisition and
development of small to medium-sized industrial manufacturing and
distribution companies.  Mr. MacDonald was formerly managing director,
Global Corporate Finance, of Bankers Trust Company, a banking
institution, a position he had held since 1986.  He was an executive
vice president, with responsibility for the North American Department
from 1984 to 1986 and the World Corporate Department from 1982 to 1984.
 
Term to expire at the 1995 Annual Meeting of Stockholders
 
PHOTOS OMITTED
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Ratification of Independent Accountants (Proxy Item No. 2)
 
Upon the recommendation of the Audit Committee, the Board has appointed
Coopers & Lybrand as independent accountants of Hercules for 1993.  This
appointment is subject to ratification by the stockholders.  If the
stockholders do not ratify, the Audit Committee and the Board will
reconsider the appointment.
 
Coopers & Lybrand, which has offices or affiliates convenient to most of
the localities in which Hercules and its affiliate operates worldwide,
has been the independent public accountant for Hercules and most of its
affiliates for many years.  The Board believes that the firm's long-term
knowledge of Hercules' business is most valuable, enabling it to carry
out its assignments and responsibilities with effectiveness and
efficiency.  In keeping with the established policy of Coopers &
Lybrand, partners and employees of the firm engaged in auditing Hercules
are periodically changed.  Among other benefits, this practice gives
Hercules the advantage of new expertise and experience.  Coopers &
Lybrand persons have direct access to members of the Audit Committee and
regularly attend the Committee's meetings.
 
At its December 1992 meeting, the Audit Committee reviewed all services
provided by Coopers & Lybrand to ensure that the services provided in
1992 were within the scope previously approved by the Audit Committee;
at the same time, it conducted that the non-audit services performed by
Coopers & Lybrand did not impair its independence as accountants for
Hercules.
 
Hercules has been informed that, as in past years, representatives of
Coopers & Lybrand will be present at the Annual Meeting to respond to
appropriate stockholder questions.  They will be given the opportunity
to make a statement if they so desire.
 
The Board Recommends a Vote FOR Ratification of Coopers & Lybrand as
Independent Accountants
 
The affirmative vote of the majority of the shares of Common Stock
present in person or by proxy and entitled to vote at the Meeting is
required in order to ratify Coopers & Lybrand as independent
accountants.
 
Approval and Adopting of the Hercules Incorporated
Employee Stock Purchase Plan (Proxy Item No. 3)
 
Subject to stockholder approval at the 1993 Annual Meeting, the Board
adopted the plan in December 1992.  The plan is intended to promote
Hercules' and shareholders' best interest and enhance long-term
performance by linking broad-based employee compensation to increased in
shareholder value.  Additionally, the plan will give eligible employees
a convenient means to acquire shares of Common Stock through systematic
payroll deduction at a discount and to receive tax treatment upon
qualified disposition of the shares.
 
Any stockholder desiring a copy of the Plan may obtain it by writing to
Hercules Incorporated, 1313 North market Street, Wilmington, DE 19894-
0001, Attention:  Corporate Secretary, in time to be received on or
before April 16, 1993.
 
The following summary of the material features of the Hercules
Incorporated Employee stock Purchase Plan ("Plan") does not purport to
be complete and is qualified in its entirety by reference to the text of
the Plan, as amended from time to time.
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Shares Reserved for the Plan
 
The Plan provides that 600,000 shares of the Common Stock (subject to
proportional adjustment in the event of a stock split, stock dividend or
similar action) may be deemed for employee purchases under the Plan's
provisions.  The shares that may be purchased pursuant to the Plan will
be authorized but unissued shares of Common Stock or shares re-acquired
by Hercules.  In the event the total number of shares available under
the Plan is subscribed prior to the expiration of the Plan, the Plan may
be terminated.
 
Eligibility
 
Employees eligible to participate in the Plan are all non "highly
compensated" Hercules employees who customarily work at least 20 hours
per week and whose participation is not prohibited by local law.  Who is
a "highly compensated" employee and, thus, ineligible to participate
in the Plan is determined by the Board in a manner not inconsistent with
the provisions of the Internal Revenue Code.  For this purpose
"Hercules" mean Hercules Incorporated and any of its subsidiaries which
the Board may designate as a participating corporation.
 
Participation and Purchase of Shares
 
A participating employee may elect to have between 2% and 15% of his
base, monthly salary deducted and deposited, through a voluntary,
systematic payroll deduction, directly into a non-interest bearing "Plan
Account," which shall be maintained by Hercules for each participating
employee.  Employees may change their rate of participation at any time,
such change to take effect at the inception of the next quarterly
subscription period.
 
Quarterly subscription periods begin on the first day of each January,
April, July and October (with the first quarterly subscription period
commencing on July 1, 1993) and conclude on the last day of each March,
June September and December.  The first day of each quarterly
subscription periods is the "Grant Date" for that period and the last
day is its "Quarterly Purchase Date".  As of the last day of each
subscription period, the amount then in the participating employee's
Plan Account will be applied to purchase that number of whole shares of
Common Stock as may be acquired at the purchase price of the Common
Stock and the Account will be credited with the number of whole shares
which results.  The "Purchase Price" is defined as the lower of 85% of
the price of one share of Common Stock in either the Grant Date of the
Quarterly Purchase for the applicable quarterly subscription period.
Any amount in the employee's Plan Account that has not been used to
purchase whole shares will be deemed to be an advance payment for the
next quarterly subscription period.
 
In the event the number of shares subscribed for any quarterly
subscription period exceeds the number of shares available for sale
under the Plan, the available shares shall be allocated among the
participating employees in proportion to their Plan Account balances of
any advance payments, and the remaining amounts will be refunded in
cash.
 
Shares of Common Stock purchased by participating employees are held in
custody by Hercules in employees' Plan Accounts until delivered or
withdrawn by the employee, either voluntarily or upon termination of
employment.  Shares credited to an employee's Account are non-
forfeitable and carry the same voting and dividend rights as other
shares of Common Stock.  Subscription rights, however, are not
assignable and any attempted assignment is void.  Share certificates
evidencing ownership of the appropriate number of shares of Common Stock
will be issued on a common date once each year, except that a
participating employee may request that a certificate representing his
stock ownership be issued to him at an earlier date.
 
Employee Withdrawals
 
A participating employee may withdraw from the Plan at any time.
Within a reasonable period of time after such withdrawal, all funds on
deposit in the employee's Plan Account will be refunded to the employee
in cash and all share certificates (representing Common Stock) on
deposit in the Account will be delivered to the employee.
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Termination of employment for any reason, including death, disability or
retirement shall be treated as an automatic withdrawal from the Plan,
except that in the case of disability or leave of absence the Board
shall be entitled to adopt such rules and determinations it may deem
proper under the Plan.  A transfer within Hercules or to one of its
subsidiaries shall not be treated as a termination from employment or
automatic withdrawal.
 
Limitations
 
No employee shall be allowed to purchase Common Stock under the Plan if,
immediately after the purchase, the employee would own Common Stock
amounting to 5% or more of the total combined voting power or value of
all classes of stock of Hercules or of any subsidiary of Hercules.
Additionally, no employee is entitled to buy more than $25,000 worth of
Common Stock (determined based on the fair market value of the shares on
the Grant Date) under all employee stock purchase plans of Hercules
which would not include the Hercules Incorporated Savings and Investment
Plan in any calendar year.
 
Administration, Amendment and Termination of the Plan
 
The Board, or its designee, will administer the Plan and will, from time
to time, designate which entities shall participate in the Plan.
Subject to the provisions of the Plan, the Board may interpret the Plan,
prescribe, amend and rescind rules and regulations relating to it, and
make all other determinations necessary or advisable for its
administration.  The Board's determinations on all matters regarding the
Plan shall be conclusive.  A member of the Board shall only be liable
for any action taken or determination made in bad faith.
 
The Board, without further action on the part of the shareholders
Hercules, may from time to time, amend, alter, suspend, or terminated
the Plan at any time.  The Board may not, however, (i) change the total
number of shares of Common Stock available under the Plan, (ii) change
the Purchase Price, (iii) change the class of eligible employees or (iv)
effect a change inconsistent with section 423 of the Internal Revenue
Code or any regulations promulgated thereunder, except that pursuant to
(i), above, the Board may make such adjustments it sees fit if the
shares of Common Stock are exchanged for a different number or kind of
shares pursuant to a merger, consolidation or recapitalization or if the
number of shares of Common Stock is increased through a stock split or
the payment of a stock dividend.
 
The costs associated with the administration of the Plan shall be borne
by Hercules.
 
Federal Income Tax Consequences
 
This Plan is intended to conform with Section 423 of the Internal
Revenue Code.
 
Under the Internal Revenue Code as it is now in effect, a participant
will not realize income in connection with his participation in the Plan
(other than upon the payment of dividends with respect to shares of
Common Stock purchased under the Plan) prior to the date that the
participant disposes of share of Common Stock acquired by him under the
Plan.  The federal income tax consequences of such disposition depend on
the timing of the disposition in relation to the Grant Date.
 
If a participant disposes of shares of Common Stock acquired under the
Plan two or more years after the Grant Date, or if a participant dies
while owing such shares, the participant is required to realize as
ordinary compensation income an amount equal to the lesser of:  (i) the
excess of the fair market value of the share at the time of such
disposition (or death) over the amount paid, or (ii) 15% of the fair
market value of the shares on the date of purchase.  (The basis of the
shares acquired will be equal to the amount paid plus the ordinary
compensation income recognized.  The basis of the shares in the hands of
a participant's estate or heirs, however, is the fair market value of
the shares on the date of death, or alternative estate valuation date).
Any additional or loss resulting from the disposition measured by the
difference proceeds received and the basis of the shares, will be long-
term capital gain or loss.
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If a participant disposes of shares of Common Stock acquired under the
Plan within two years after the Grant Date (a "disqualifying
disposition"), the participant is required to recognized ordinary
compensation income in an amount equal to the difference between the
fair market value of the shares on the dare of purchase and the amount
paid for the shares.  In addition, the participant will recognize a
capital gain or loss (which will be short or long term depending on the
length of time the shares were held).  Under current law, a capital gain
or loss described in this paragraph would be characterized as long-term
if the applicable share are sold more than one year after they are
acquired.
 
Hercules is not entitled to any deduction in connection with the
purchase or sale of shares of Common Stock under the Plan, other than in
connection with a disqualifying disposition.  Upon a disqualifying
disposition, Hercules is entitled to a deduction equal to the amount of
ordinary income required to be realized by the participant.
 
The Board Recommends a FOR Approval and
Adoption of the Hercules Incorporated Employee
Stock Purchase Plan.
 
The affirmative vote of a majority of the shares of Common Stock present
in person or by proxy and entitled to vote at the Meeting is required in
order to approved and adopt the Plan.
 
Approval and Adoption of the Amendments to the Hercules Incorporated
1991 Long Term Incentive Compensation Plan (Proxy Item No. 4)
 
Subject to stockholder ratification at the 1993 Annual Meeting, the
Board adopted in December 1992 certain amendments ("Amendments") to the
1991 Hercules Incorporated Long Term Incentive Compensation Plan
("LTICP").  The amendments (as described below) were adopted to
improve the linkage of key executive's interest to shareholders
interest by increasing the level of executive stock ownership in
Hercules.  Such improvement of linkage is obtained by permitting
participants in the LTICP (as described below) to exchange a portion of
their base salary and/or Annual Management Incentive Compensation Plan
award for shares of restricted stock under the LTICP, such exchange to
be at a favorable discount of 15% of fair market value of the shares.
To permit this exchange, the Amendments increase the number of shares
authorized to be issued under the LTICP, and the additional shares shall
be used only for the purposes of such exchanges.
 
Any stockholder desiring a copy of the full LTICP, as amended, may
obtain it by writing to Hercules Incorporated, 1313 North Market Street,
Wilmington, DE 19894-0001, Attention:  Corporate Secretary, in time to
be received on or before April 16, 1993.
 
The LTICP
 
The LTICP authorizes Hercules, at its discretion, to grant incentive
awards to selected officers and key employees (including directors who
are also employees) in the form of stock options, stock appreciation
rights, restricted stock, performance shares, phantom units and other
market-based and performance-based awards, or any combination of the
foregoing.  During the performance or restriction period, award holders
of restricted stock and performance shares have the rights to
stockholders, including the right to vote and receive cash dividend,
except for the right to transfer ownership.  Awards are forfeited and
revert to Hercules as a result of employment termination, except in the
case of death, disability, retirement or other specified events.
 
Stock options are granted at the market price on the date of grant and
expire ten years after the date of grant.  Stock Appreciation Rights
(SARs) may be granted solely in tandem with stock options.  However, all
SARs previously granted under the LTICP have been cancelled and no SARs
are currently being granted under the Plan.  There is no present intent
to issue SARs in the future.
 
Under the LTICP, in the case of officers and other key employees who are
limited under Section 16 of the Securities Exchange Act of 1934 in
transactions involving Common Stock ("Statutory Insiders"),
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selection of award recipients and determination of individual awards are
made by the Compensation Committee.  Hercules' Chief Executive Officer
selects all other award recipients and determines their individual
awards.  Selection of award recipients is based on the employee
position, responsibilities, service and accomplishment, present and
potential value to Hercules and other relevant factors.  Each award is
granted subject to such terms and conditions, if any, not consistent
with the Plan, as shall be determined by the Compensation Committee,
including any provisions as to continued employment as consideration for
the grant or exercise and any provision that may advisable for
compliance with applicable laws, regulations or ruling of any
governmental authority.
 
The Proposed Amendments
 
The Amendments allow highly compensated employees (as determined by the
Board in a manner not inconsistent with the provisions of the Internal
Revenue Code), not eligible for participation in the Employee Stock
Purchase Plan, to elect to reduce their base salary, bonus award under
the Annual Management Incentive Compensation Plan or base salary and
bonus award in exchange for shares of restricted stock and/or stock
options.  Restricted stock under the LTICP vests in not less than one
nor more than five years after the date of grant (assuming continued
employment with Hercules) and carries normal voting and dividend rights
during that period of time.  Until vesting, however, restricted stock
may not be sold or otherwise transferred.
 
The number of whole shares of restricted stock so acquired is calculated
by dividing the salary, bonus, or salary and bonus foregone by 85% of
the fair market value of one share Common Stock on the date of
acquisition.  Any amounts accrued in a participating employee's
nonqualified savings plan account pursuant to his participation in the
Hercules Incorporated Deferred Compensation Plan may also be exchanged
for the appropriate number of shares of restricted stock, except that
such exchange shall be calculated based on 100% of the fair market value
of shares of Common Stock on the date of acquisition.
 
Except in cases of death, retirement or disability, an employee who
voluntarily or involuntarily terminates his employment with Hercules
prior to the expiration date of the restricted period applicable to the
restricted stock shall forfeit said stock.  In that case the employee
will receive a payment equal to the lower of the fair market value of
the restricted shares forfeited or the amount of salary and/or bonus
foregone.  In the case of retirement, death or disability all shares
vest on the date of the event, except in cases where an irrevocable
election to reduce base salary over an extended period of time (up to
five years) has been elected in which case shares vest in relationship
to the period of actual employment during such election period.
 
To make whole an employee who is within five years of his or her
retirement date and who has elected to reduce his or her salary and
bonus and as a result will suffer a permanent diminution of pension
entitlement, the Compensation Committee of the Board may allow such an
employee to elect restricted stock or stock options the value of which
are the actuarial equivalent of the pension diminution.  Any such
election shall be irrevocable and shall be in exchange of any pension
rights thus converted.
 
The Amendments call for an increase in the number of shares of Common
Stock for which stock options may be granted by 600,000 shares and the
number of shares of Common Stock for restricted shares by 800,000
shares.  These shares shall be used solely in connection with awards
made under the provisions of these Amendments.  In the event the LTICP
is extended for another four-year period, another 400,000 shares of
Common Stock will be added to the authorization for stock options and
600,000 shares of Common Stock for restricted stock.
 
The Board Recommends a Vote FOR Approval and Adoption of the Amendments
to the Hercules Incorporated Long Term Incentive Compensation Plan.
 
The affirmative vote of a majority of the shares of Common Stock present
in person or by proxy and entitled to vote at the Meeting is required in
order to approve and adopt the Amendments to the Plan.
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Approval and Adoption of the Amendment to the Hercules Incorporated
Annual Management Incentive Compensation Plan (Proxy Item No. 5)
 
Subject to stockholder ratification at the 1993 Annual Meeting, the
Board adopted in December 1992 an amendment ("Amendment") to the
Hercules Incorporated Annual Management Incentive Compensation Plan
("MICP").  The Amendment, as described below, was adopted to improve the
linkage of key executives interests to shareholders' interests by
providing that all payouts under the MICP in excess of the target amount
of payouts will be paid in restricted stock instead of in cash.
 
Any Stockholder desiring a copy of the MICP, as amended, may obtain it
by writing to Hercules Incorporated, 1313 North Market Street,
Wilmington, DE 19894-0001, Attention: Corporate Secretary, in time to be
received on or before April 16, 1993.
 
The MICP
 
The MICP, approved by the stockholders in 1991, authorizes discretionary
annual incentive awards based on the achievement of predetermined
corporate, business unit or staff group and individual performance
objectives and on an individual's position in Hercules.  Persons
eligible for awards include those full-time employees (including
officers and employee directors) of Hercules or certain related entities
who are in a position to contribute materially to Hercules' continued
growth and development and to its long-term financial success.  Payment
is entirely in cash in the calendar year following performance, with
recipients having an election to defer payment of all or part of their
awards.  The Board may amend or discontinue the MICP in any respect at
any time.  Administration of the Plan is by the Compensation Committee
of the Board.
 
The Proposed Amendment
 
The Amendment provides that payment of awards up to the target award
level shall be made to each participating employee in cash, while
amounts payable for performance above the target award level shall be
paid in restricted stock under the Hercules Incorporated Long Term
Incentive Compensation Plan, as amended by Proxy Item No. 4.  The number
of shares payable is calculated by dividing the amount payable above
target award level by 85% of the fair market value of one share of
Common Stock on the date of payment.
 
The Board Recommends a Vote FOR Approval and Adoption of the Amendment
to the Hercules Incorporated Annual Management Incentive Compensation
Plan.
 
The affirmative vote of a majority of the shares of Common Stock present
in person or by proxy and entitled to vote at the Meeting is required in
order to approve and adopt the Amendment to the Plan.
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Approval and Adoption of Amendments to the Hercules Incorporated 1991
Non-Employee Director Stock Option Plan (Proxy Item No. 6)
 
Subject to stockholder ratification at the 1993 Annual Meeting, the
Board adopted in February, 1993, amendments ("Amendments") to the
Hercules Incorporated 1991 Non-employee Director Stock Option Plan
("NEDSOP").  The Amendments, as described below, were adopted to improve
the linkage of the interests of the directors who are not officers or
employee of Hercules to the interests of the shareholders.  The
Amendments, if approved, will restate, and rename the NEDSOP the
"Hercules Incorporated Non-employee Director Stock Accumulation Plan".
 
Any Stockholder desiring a copy of the said restated and renamed Plan,
as amended, may obtain it by writing to Hercules Incorporated, 1313
North Market Street, Wilmington, DE 19894-0001, Attention:  Corporate
Secretary, in time to be received on or before April 16, 1993.
 
The NEDSOP
 
As described on page 7 of this Proxy Statement, at the 1992 Annual
Meeting the stockholders approved and adopted a stock option plan for
non-employee directors.  The Plan, which involves a total of 150,000
shares of Common Stock, provides for the automatic annual granting of a
non-qualified option to each non-employee director to purchase 1,000
shares of Common Stock.  The options are granted to each non-employee
director during a specified window period following the release of
Hercules' third quarter earnings.  The option price is set at the fair
market value of the Common Stock shares on the date of grant.  As of
December 31, 1992, there were 134,000 shares available that may be the
subject of an option granted under the Plan.
 
The Proposed Amendments
 
The Amendments do not alter the types of option that may be granted
under the Plan or the maximum number of shares of Common Stock that may
be the subject of such options.  Nor do the Amendments modify the other
terms and conditions applicable to such options and/or the shares
received upon their exercise, including, without limitation, those with
respect to the exercise or base price expiration dates and
transferability.  Rather, the Amendments incorporate into the NEDSOP,
which, as stated above, will be restated and renamed the Hercules
Incorporated Non-employee Director Stock Accumulation Plan if approved,
elements similar to those of the deferred compensation plan for non-
employee directors on page 6 of this proxy statement.  The single new
feature added by the Amendments is the ability upon publication of
corporate earnings for the prior year to exchange anticipated account
balances of deferred director fees for shares of Common Stock (rather
than the quarterly exchange for stock equivalents units, as is now the
case under the current deferred compensation plan for non-employee
directors), such shares to be subject to a risk of forfeiture and to be
held in custody by Hercules and nontransferable until the director
terminates his or her service as a director of Hercules.  The amount of
stock exchanged shall be determined based on 85% of the fair market
value of one share of Common Stock on the date of exchange.  As amended
and restated, a maximum of 30,000 shares may be exchanged from time to
time under the Plan for deferred director fees.  The maximum number of
shares for which options may be granted remains at 150,000 shares.  The
Plan will terminate on April 30, 2001.
 
The Board Recommends a Vote FOR Approval and Adoption of the Amendments
to the Hercules Incorporated 1991 Non-Employee Director Stock Option
Plan.
 
The affirmative vote of the majority of the shares of Common Stock
present in person or by proxy and entitled to vote at the Meeting is
required in order to approve and adopt the Amendments to the Plan.
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EXECUTIVE COMPENSATION
 

REPORT OF THE COMPENSATION COMMITTEE
 
The Board has the responsibility to establish, modify or terminate
executive compensation plans and programs.  In turn, the Board has given
the Compensation Committee the responsibility to recommend and
administer executive compensation policy and practice, and
Board/shareholder approved plans (including equity awards).  The
Compensation Committee is composed of three non-employee directors, none
of whom has any interlocking or other relationship with Hercules that
would call into question their independence as committee members.
 
Compensation Philosophy
 
The objectives of the executive compensation program are to motivate
management to:
 
(i) create shareholder value by linking executive compensation with the
returns realized by shareholders;
 
(ii) achieve strategic and tactical business initiatives which
contribute to the creation of shareholder value by rewarding the
executives for their achievements; and
 
(iii) ensure the continued growth and performance of Hercules by
attracting, retaining, and motivating talented executives through
competitive compensation.
 
These objectives are achieved by designing an executive compensation
program which provides significant incentives to stimulate outstanding
results.  As an employee's level of responsibility increases, a greater
portion of his total compensation shifts towards incentive compensation.
Approximately two-thirds of the CEO's compensation comes from short-term
and long-term incentive programs.
 
There are three elements which constitute Hercules' executive
compensation program:  (i) base pay, (ii) the annual bonus program,
called the Hercules Incorporated Annual Management Incentive
Compensation Plan (MICP), and (iii) the long-term incentive compensation
program, called the Hercules Incorporated Long Term Incentive
Compensation Plan (LTICP).  These three elements are reviewed annually
by the Compensation Committee.  As part of such review, the Compensation
Committee may consider various recommendations made by outside
consulting firms as well as those of the Chairman, President & Chief
Executive Officer and Hercules' Human Resources Department.
 
Base Pay
 
Under Hercules' base pay program, the base pay of the CEO and the other
members of senior management is compared with the base pay of similar
executives in general industry and comparable chemical companies and, at
the same time, consideration is given to the overall performance of
Hercules and the contributions of the respective individuals to
determine appropriate salaries.  Executive base pay is based on
competitive market data, internal considerations (such as value of
job), and individual performance.  Initially, target base pay is
determined by evaluating the responsibilities of a position and
comparing such position with similar executive positions in the
marketplace; evaluating internal equity factors (i.e., how the executive
is paid relative to his peers in Hercules); and finally evaluating
whether the executive has met or exceeded his accountabilities to
Hercules.  As to competitive market data, Hercules uses chemical and
general industry companies as well as a peer compensation group, which
includes many of the companies designated in the Standard & Poor's
Chemical Index.  This peer compensation group, designated as Hercules'
Peer Compensation Group, is a group of diversified chemical companies
selected to match Hercules' characteristics in terms of size and
industrial orientation, in lines of business comparable to Hercules,
which have annual sales in dollars comparable to Hercules, and whose
employees have many of the same critical skills that Hercules seeks to
attract and maintain.
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Based on a comparison with the Peer Compensation Group and on
recommendations of three outside consulting firms, who reviewed
competitive data and estimated a competitive level of base pay for Mr.
Gossage, the Compensation Committee determined that a base pay of
$680,000 would place Mr. Gossage at the approximate median of the Peer
Compensation Group.  To determine the actual 1992 base pay for Mr.
Gossage, the Compensation Committee considered such data and estimates;
progress towards Hercules' stated 14% ROE goal; Hercules' improvement in
shareholder value during the prior year (see the second chart on page
24, which chart highlights the increase in shareholder value since Mr.
Gossage became CEO in January of 1991); Hercules' asset portfolio
improvements, including divestitures; and the general turnaround of
Hercules' operating performance.  Pursuant to such considerations, the
Compensation Committee determined that an increase in Mr. Gossage's base
pay to the median level of the Peer Compensation Group was appropriate.
In the case of other executive officers, their respective base pay was
determined upon consideration of the recommendations of Mr. Gossage,
competitive market data, internal considerations and individual
performance.
 
Annual Management Incentive Compensation
 
Hercules' annual bonus process involves the establishment of certain
goals and payout opportunities, the establishment of the total amount or
pool that will be used for such payout and the evaluation of achieved
results against such goals to determine the actual payout amounts.
Under the Hercules Incorporated Annual Management Incentive Compensation
Plan (MICP), cash bonuses are paid, in the year following performance,
based on the achievement of predetermined corporate, business unit,
corporate staff unit and/or individual goals.  At the beginning of each
year, the Compensation Committee establishes corporate performance
levels for minimum, target, and maximum payouts from the MICP and
establishes a MICP target pool.  Once established, the Compensation
Committee may adjust the performance level expected for minimum, target,
or maximum payouts only upon the occurrence of some extraordinary
external event.  At year end, Hercules' corporate results as compared to
the corporate goals are measured by the Compensation Committee and used
to increase or decrease the amount of the MICP target pool from which
MICP payouts may be made.  The MICP provides that no payouts will occur
unless the minimum level of performance as established by the
Compensation Committee is exceeded.  In the last three years, the
Compensation Committee has not waived the minimum level of performance
nor adjusted the target or maximum levels required for payout.
 
At the beginning of each year, each executive is assigned a "target"
MICP payout opportunity consistent with a competitive median level, and
such level is determined from consideration of general industry and
chemical industry companies of comparable size to Hercules, including
many of those designated in the Peer Compensation Group and the S&P
Chemical Index.  The MICP pool and each MICP payout may vary from 0% to
200% of target based on the results achieved against the predetermined
goals.  Because MICP payouts may vary from 0% to 200% of target, the
Compensation Committee recognizes and encourages the fact that depending
upon Hercules' performance, the annual compensation (base pay plus
annual incentive) may be above or below such competitive median level.
 
The corporate performance goals and individual performance goals for Mr.
Gossage are set by the Compensation Committee.  The MICP target for Mr.
Gossage has two components:  one for corporate performance (80% of the
payout) and one for individual performance (20% of the payout).  The
corporate performance goals and the combined business unit and
individual goals for Mr. Richard Schwartz, Mr. R. Keith Elliott, Mr.
Robert J. A. Fraser and Mr. C. Doyle Miller are set by the Compensation
Committee with the recommendations of Mr. Gossage.  The respective MICP
targets for these four individuals also have two components:  one for
corporate performance and one for combined business unit and individual
performance.  The percentage of the MICP target payout attributable to
corporate performance for each of these four individuals varies from 60%
to 40%.
 
                                       24

 
 
In its measurement of Hercules' corporate results for 1992, the
Compensation Committee used the 1992 Corporate goal of earnings per
share (EPS).  EPS was chosen because it is a widely known and publicized
indicator or measure of shareholder value.  In 1992, Hercules achieved
an EPS of $3.69 as compared to an EPS of $2.01 in 1991.  The performance
curve below demonstrates the general levels of payment for performance
against EPS.
 
The annual MICP Pool for 1992 was increased by eighty-four percent (84%)
over target; the greater majority of such increase reflected
achievement of EPS above goal according to the performance curve.  The
remainder of such increase reflected other financial and nonfinancial
factors relating to the good performance Hercules achieved despite the
state of the U.S. and global economies.  Such factors included Hercules'
improved return on equity of 9.2%; Hercules' positive increase in
year-to-year earnings of 19%; Hercules' above targeted cash flow before
financial activities and dividends of $245 million; Hercules' successful
management of major strategic and tactical initiatives; Hercules'
improved corporate leadership; and Hercules' improved recognition in the
business and financial communities.
 
GRAPH OMITTED:  "PERFORMANCE CURVE"
 
The Compensation Committee established $408,000 as the 1992 MICP target
opportunity for Mr. Gossage.  In establishing such amount, the
Compensation Committee considered a competitive compensation analysis of
chemical and general industry companies, Hercules projected corporate
performance and Mr. Gossage's potential individual contribution to
Hercules' strategic and business initiatives.  For 1992, the
Compensation Committee considered Hercules' increase in EPS, Hercules'
improved ROE, Hercules' positive growth in year-to-year earnings and
also that Mr. Gossage had continued to foster a reshaping of Hercules'
culture, including a strategic focus and commitment by the employees of
Hercules on the creation of shareholder value.  In light of such
considerations, a final 1992 MICP payout to Mr. Gossage of $816,000 was
approved by the Compensation Committee and by the non-employee directors
of the Board.  The final 1992 MICP payouts as approved by the
Compensation Committee for Mr. Richard Schwartz, Mr. R. Keith Elliott,
Mr. Robert J. A. Fraser, and Mr. C. Doyle
 
                                       25

 
 
Miller was an aggregate of $1,136,000 for such four individuals as a
group.  In the approval of the 1992 MICP payouts to such individuals,
the Compensation Committee considered the recommendations of Mr. Gossage
and Hercules' corporate performance.
 
Long-Term Incentive Compensation Plan
 
Hercules uses an equity-based long-term incentive program in order to
link a major portion of executive compensation with the creation of
shareholder value.  By emphasizing share ownership, Hercules provides an
added incentive for executives to make decisions as owners.  In 1992,
Hercules placed long-term compensation emphasis on shareholder value
creation through grants of stock options and on executive share
ownership through grants of performance shares.  Stock options provide
an important balance to the executives by encouraging successful
long-term strategy design and implementation.  Performance shares
provide executives with a heightened sense of ownership.
 
The Long-Term Incentive Compensation Plan (LTICP) includes the ability
to grant awards of stock options, and a combination of performance
shares and restricted stock awards to officers and key employees.  Under
the LTICP, actual awards of performance shares and stock options are
based primarily on targeting the value of the long-term incentive awards
slightly above the median for similar positions in general industry, as
such median was obtained from a published survey provided by an outside
consultant.  Secondary consideration was given to the mix of long-term
incentive instruments in each award, including the number of restricted
stock, performance shares, and stock options granted in the previous
year.  The Compensation Committee determines the size, form, timing and
recipients of awards made to officers and other key employees who are
subject to Section 16 of the Securities Exchange Act of 1934.  Mr.
Gossage, as the Chief Executive Officer, approves all awards for other
employees.
 
Receipt of performance shares under the LTICP is dependent on the
achievement of certain three-year goals and can vary from 0% to 200% of
the targeted number of shares.  At the beginning of each year, the
Compensation Committee establishes corporate performance levels for
minimum, target and maximum payouts of performance shares.  Once
established, the Compensation Committee may adjust the level expected
for minimum, target or maximum payouts only upon the occurrence of some
extraordinary external event (e.g., mandated accounting changes, such as
Financial Accounting Standards Board (FASB) pronouncements).  The LTICP
provides that no payouts will occur unless the minimum level of
corporate performance as established by the Compensation Committee is
exceeded.  In the last three years, the Compensation Committee has not
waived or lowered the minimum level of performance nor has it changed
the target or maximum levels required for payout.  In 1992, the goals
for the receipt for performance shares are the accomplishment of certain
return on equity objectives.
 
In 1992, the Compensation Committee granted Mr. Gossage 5,800
performance shares payable upon the achievement of performance goals in
1995, and 44,000 stock options, an increase in stock options over the
number granted in 1991.  In making this grant, the Compensation
Committee considered the targeted value of long-term incentives, as such
value was determined from a published survey provided by an outside
consultant; the mix of long-term incentive instruments; the long-term
strategic and business initiatives of and outlook for Hercules; and the
focus on shareholder value (e.g., Hercules' stated goal of 14% ROE by
1995).
 
In 1992, the Compensation Committee also made grants to Mr. Richard
Schwartz, Mr. R. Keith Elliott, Mr. C. Doyle Miller and Mr. Robert J. A.
Fraser which aggregated 9,000 performance shares and 72,000 stock
options for such four individuals as a group.  In making these grants,
the Compensation Committee considered the targeted value of long-term
incentives, as such value was determined from a published survey
provided by an outside consultant.  Secondary consideration was given to
the recommendations of Mr. Gossage to the mix of long-term incentive
instruments in each award, including the number of restricted stock,
performance shares, and stock options granted in the previous year.
 
The following graphs on page 24 demonstrate a five-calendar year and
two-calendar year comparison of cumulative total returns based upon an
initial investment of $100.00 in Common Stock as
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compared with the S&P 500 (Broad Market Index) and the S&P Chemical
Index.  The second graph, showing the two-year comparison of cumulative
total returns, is included to highlight the improvement in shareholder
value since Mr. Gossage became CEO in January of 1991 and installed a
new management team, which team includes Messrs. Schwartz, Elliot,
Miller, Fraser and others.
 
COMPENSATION COMMITTEE
 
R. L. MacDonald, Jr., Chairperson
G. N. Kelley
H. E. McBrayer(*)
 
(*) Mr. McBrayer was appointed to the Compensation Committee on February
4, 1993.
 
                                       27

 
 
GRAPHS OMITTED:  "HERCULES INCORPORATED, Comparison of Five Year
Cumulative Total Return(*) Hercules Incorporated, S&P 500 & S&P Chemical
Index"; "HERCULES INCORPORATED, Comparison of Two Year Cumulative Total
Return(*) Hercules Incorporated, S&P & S&P Chemical Index This chart
shows Total Return since installation of new CEO"
 
                              S&P
                     S&P     CHEMICAL
             HPC     500      INDEX
 
12/31/87     100     100     100
 
12/31/88      99     116     107
 
12/31/89      91     151     138
 
12/31/90      84     148     117
 
12/31/91     132     193     153
 
12/31/92     174     208     167
 
Assumes $100 Invested on December 31, 1987.
 
(*) Total return assumes reinvestment of dividends
Total return data provided by S&P's Compustat Service Inc.
 
HPC
S&P 500
S&P Chemical Index
 
                              S&P
                     S&P     CHEMICAL
             HPC     500      INDEX
 
12/31/90     100     100     100
 
12/31/91     158     130     130
 
12/31/92     208     143     140
 
Assumes $100 Invested on December 31, 1990
 
(*) Total return assumes reinvestment of dividends
Total return data provided by S&P's Compustat Service Inc.
 
HPC
S&P 500
S&P Chemical Index
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SUMMARY COMPENSATION TABLE
 

The following table shows, for the last three fiscal years, cash and


other compensation paid or accrued for those years, to each of Hercules'


five most highly compensated executive officers.


 


                                       Annual Compensation


Name


and                                                         Other


Principal                                                   Annual


Position                 Year    Salary (1)    Bonus    Compensation (2)


                                     ($)        ($)            ($)


 


T. L. Gossage            1992     $680,004     $816,000     $11,347


Chm., Pres., and CEO     1991      504,000      490,000          NR


                         1990      305,225      150,000          NR


R. Schwartz              1992      386,868      375,000       8,629


Exec. VP & Pres., HAC    1991      366,000      210,000          NR


                         1990      324,750      105,000          NR


R. K. Elliott            1992      325,000      330,000       5,545


Sr. VP & CFO             1991      219,318      200,000          NR


                         1990            0            0          NR


C. D. Miller             1992      207,200      218,000       1,341


Gr. VP & Pres., HCSC     1991      166,446      143,115          NR


                         1990      127,070       74,078          NR


R. J. A. Fraser          1992      204,076      213,000       2,041


Sr. VP, Adm.             1991      161,256      108,708          NR


                         1990      150,838       70,419          NR


 


 


(TABLE CONTINUED)


 


                                            Long Term Compensation


                                          Awards               Payouts


Name


and                                   Restricted


Principal                               Stock                    LTIP


Position                Year         Award(s) (3)   Options    Payouts


                                          ($)         (#)        ($)


 


T. L. Gossage            1992       $        0      44,000         0


Chm., Pres.,             1991        2,540,350      98,500         0


 and CEO                 1990          127,000      13,000         0


R. Schwartz              1992                0      18,000         0


Exec. VP &               1991        2,612,390       9,000         0


 Pres., HAC              1990          127,000      13,000         0


R. K. Elliott            1992                0      18,000         0


Sr. VP & CFO             1991          707,390       9,000         0


                         1990                0           0         0


C. D. Miller             1992                0      18,000         0


Gr. VP &                 1991           43,815       5,000         0


 Pres., HCSC             1990           82,550       4,300         0


R. J. A. Fraser          1992                0      18,000         0


Sr. VP, Adm.             1991           43,815       4,800         0


                         1990           88,900       5,300         0


 


 


(TABLE CONTINUED)


 


Name


and


Principal                                All Other


Position                 Year         Compensation (4)


                                             ($)


 


T. L. Gossage            1992              $71,451


Chm., Pres.,             1991                   NR


 and CEO                 1990                   NR


R. Schwartz              1992               39,321


Exec. VP &               1991                   NR


 Pres., HAC              1990                   NR


R. K. Elliott            1992               19,144


Sr. VP & CFO             1991                   NR


                         1990                   NR


C. D. Miller             1992               18,856


Gr. VP &                 1991                   NR


 Pres., HCSC             1990                   NR


R. J. A. Fraser          1992               11,578


Sr. VP, Adm.             1991                   NR


                         1990                   NR


 


Footnotes to Summary Compensation Table:


 


(1) Amounts shown for T. L. Gossage in 1990 reflect compensation while


President and Chief Executive Officer of The Aqualon Group, a group of


entities owned by Hercules.  He became CEO of Hercules in January 1991.


Amounts shown for R. K. Elliott in 1990 and 1991 reflect that the joined


Hercules in March 1991.


 


(2) The amounts of Other Annual Compensation for years 1991 and 1990 are


not required to be reported (NR).


 


(3) Dividends, as and when payable to stockholders generally of Common


Stock, will be paid in the restricted stock.


 
The amounts appearing in this column are the dollar values of restricted
stock awards, granted during each reporting year as each value is
determined by taking the number of shares multiplied by the closing
price of Common Stock on December 31, 1992, minus the amount of
consideration, if any, paid by the named executive for such restricted
stock award.
 
As of December 31, 1992, the aggregate restricted stock holdings for
each of the named executives were as noted below.  The value of each
holding is determined by taking the number of shares multiplied by the
closing price for Common Stock on December 31, 1992, minus the amount of
consideration, if any, paid by the named executive for such restricted
stock award.  Such holdings and values are:  T. L. Gossage, 41,630
shares, valued at $2,643,505; R. Schwartz, 5,440 shares, valued at
$345,440; R. K. Elliott, 11,140 shares, valued at $707,390; C. D.
Miller, 2,290 shares, valued at $145,415; and R. J. A. Fraser, 2,670
shares, valued at $169,545.
 
As reported in the 1992 proxy statement, under a special arrangement
under the Hercules Deferred Compensation Plan, Mr. Gossage purchased
15,000 shares subject to restrictions and risks of forfeiture similar to
those under the Hercules Restricted Stock Plan of 1986.  As of December
31, 1992, these shares had a value of $952,500.  This amount was
determined by multiplying 15,000 shares by the closing price for Common
Stock on December 31, 1992, minus the amount of consideration paid by
Mr. Gossage for these shares.
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Mr. Schwartz has an opportunity to receive up to forty thousand (40,000)
Phantom units under the Phantom Stock Plan upon the achievement of
pre-established performance objectives for the Hercules Aerospace
Company during a performance period extending from January 1, 1991,
through December 31, 1993.  None of the said phantom units were awarded
in 1991 or 1992.
 
In addition to the restricted stock awards cited above, Hercules granted
Phantom stock (the cash equivalent of restricted stock) to T. L.
Gossage, R. Schwartz, C. D. Miller and R. J. A. Fraser.  As of December
31, 1992, the aggregate outstanding phantom stock holdings were:  T. L.
Gossage, 3,370 units valued at $213,995; R. Schwartz, 3,700 units valued
at $234,950; C. D. Miller, 700 units valued at $44,450; and R. J. A.
Fraser, 820 units valued at $52,070.  These amounts are valued in the
same manner as the restricted stock awards shown in this table.
 
(4) The amounts for All Other Compensation for years 1991 and 1990 are
not required to be reported (NR).  The components of the amounts shown
in this column consist of (i) matching contributions made by Hercules on
behalf of each of the named executives to Hercules' Savings and
Investment Plan and to that portion of Hercules' Deferred Compensation
Plan that is provided to participants who are affected by participation
limits imposed on higher-paid individuals by Federal tax law (T. L.
Gossage, $28,250; R. Schwartz, $16,549; R. K. Elliott, $4,344; C. D.
Miller, $8,745; R. J. A. Fraser, $4,677); (ii) dividend credits accrued
in 1992 on performance shares under Hercules' Long Term Incentive
Compensation Plan (T. L. Gossage, $16,619; R. Schwartz, $8,257; R. K.
Elliott, $8,257; C. D. Miller, $5,281; R. J. A. Fraser, $5,281); and
(iii) the dollar value of premiums for life insurance under Hercules'
Survivor Benefit Plan (T. L. Gossage, $26,581; R. Schwartz, $14,515; R.
K. Elliott, $6,543; C. D. Miller, $4,830; R. J. A. Fraser, $1,620).
 

Options Grants Table
 

The following table contains information regarding the grant of stock


options in 1992 to the five most highly compensated executive officers


of Hercules.


 


OPTIONS GRANTS IN LAST FISCAL YEAR


 


                             Individual Grants


                                    % of Total


                                      Options


                                    Granted to   Exercise


                         Options    Employees    or Base


                         Granted    in Fiscal    Price      Expiration


Name                       (#)         Year      ($/Sh)         Date


 


T. L. Gossage            44,000       13.3       $53.75         5/5/02


R. Schwartz              18,000        5.4        53.75         5/5/02


R. K. Elliott            18,000        5.4        53.75         5/5/02


C. D. Miller             10,000        3.0        49.00        2/12/02


                          8,000        2.4        53.75         5/5/02


R. J. A. Fraser          10,000        3.0        49.00        2/12/02


                          8,000        2.4        53.75         5/5/02


All Optionees           331,400 (2)    100        53.17 (3)       (4)


All Shareholders     43,521,749         --        53.17 (5)       --


Optionee Gain


 as % of All


 Shareholders


 Gain                        --          --             --        --


 


 


(TABLE CONTINUED)


 


                                          Potential Realizable


                                           Value at Assumed


                                          Annual Rates of Stock


                                          Price Appreciation for


                                               Option Term


Name                 0% (1)             5% ($)(1)         10% ($)(1)


 


T. L. Gossage         0           $    1,487,349       $   3,769,101


R. Schwartz           0                  608,461           1,541,905


R. K. Elliott         0                  608,461           1,541,905


C. D. Miller          0                  308,161             780,913


                      0                  270,427             685,291


R. J. A. Fraser       0                  308,161             780,913


                      0                  270,427             685,291


All Optionees         0               11,080,589          28,079,400


All Shareholders      0            1,455,179,921       3,687,581,874


Optionee Gain


 as % of All


 Shareholders


 Gain                 0                     0.76%               0.76%
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Footnotes to Options Grants Table:


 


(1) The dollar amounts illustrate value that might be realized upon


exercise of the options immediately prior to the expiration of their


term, covering the specific compounded rates of appreciation set by the


Securities and Exchange Commission (5% and 10%) and are not, therefore,


intended to be forecasts by Hercules of possible future appreciation, if


any, of the stock price of Hercules.  Hercules did not use an


alternative formula for a grant date valuation, as Hercules is not aware


of any formula that will determine with reasonable accuracy a present


value based on future unknown or volatile features.  The 0% column


illustrates that value of the options to the optionee is dependent on


stock price appreciation.


 


(2) All grants were made in the form of non-qualified stock options.


The 5/5/92 grants (which expire on 5/5/02) are exercisable as follows:


40% may be exercised on 5/5/93; 40% on 5/5/94; and the remaining 20% on


5/5/95.  The 2/12/92 grants (which expire on 2/12/02) are fully


exercisable on 2/12/97.  Before they are exercised, the 2/12/92 grants


accrue dividend equivalents as if they were ordinary shares of Hercules


Common Stock, payable upon exercise of the options.  These dividend


equivalents also accrue nonpreferential interest.


 


(3) Weighted average price for all options granted during 1992.


 


(4) 3,000 options expiring 10/23/02; 278,400 options expiring 5/5/02;


40,000 options expiring 4/30/02, and 10,000 options expiring 7/2/02.


 


(5) Closing market price was equal to exercise or base price of options;


therefore, weighted average price of options, i.e. $53.17, is used here.


 


Option Exercises and Year-End Value Table


 


The following table shows information with respect to the five most


highly compensated executive officers regarding the exercise of options


during the last fiscal year and unexercised options held by them as of


December 31, 1992.


 


AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR, AND FY-END OPTION VALUE


 


                       Number of Securities


                        Underlying Options      Value Realized


Name                        Exercised               ($)(1)


 


T. L. Gossage                   0                      0


R. Schwartz                     0                      0


R. K. Elliott                   0                      0


C. D. Miller                    0                      0


R. J. A. Fraser                 0                      0


 


 


(TABLE CONTINUED)


 


                               Number of


                              Unexercised


                                Options


Name                          at FY-End (#)


                        Exercisable     Unexercisable


 


T. L. Gossage               109,500            61,100


R. Schwartz                  31,600            23,400


R. K. Elliott                 3,600            23,400


C. D. Miller                  9,700            21,000


R. J. A. Fraser              11,820            20,880


 


 


(TABLE CONTINUED)


 


                               Value of


                             Unexercised


                             In-the-Money


                               Options


Name                         at FY-End ($)


                        Exercisable     Unexercisable


 


T. L. Gossage            $2,974,050          $886,425


R. Schwartz              $  767,800          $319,950


R. K. Elliott            $   96,300          $319,950


C. D. Miller             $  222,545          $303,200


R. J. A. Fraser          $  262,394          $300,040


 


(1) The closing price for Common Stock as reported by the New York Stock


Exchange on December 31, 1992 was $63.50.  Value is calculated on the


basis of the difference between the option exercise price and $63.50


multiplied by the number of shares of Common Stock underlying the


option.
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Long-term Incentive Plan Awards Table
 

The following table provides information with respect to awards made to


the five most highly compensated executive officers of Hercules under


its long-term incentive compensation plan.


 


LONG-TERM INCENTIVE PLAN AWARDS IN LAST FISCAL YEAR


 


                    Number of        Performance or


                    Shares, Units      Other Period


                     or Other        Until Maturation


Name                Rights (#)(1)       or Payout


 


T. L. Gossage        5,800          1/1/92-12/31/94


R. Schwartz          2,700          1/1/92-12/31/94


R. K. Elliott        2,700          1/1/92-12/31/94


C. D. Miller         1,800          1/1/92-12/31/94


R. J. A. Fraser      1,800          1/1/92-12/31/94


 


 


(TABLE CONTINUED)


 


                    Estimated Future Payouts under


                     Non-Stock Price Based Plans


 


                     Threshold     Target     Maximum


                      (#)           (#)       (#)


Name                 (2)(5)        (3)(5)     (4)(5)


 


T. L. Gossage          0           5,800      11,600


R. Schwartz            0           2,700       5,400


R. K. Elliott          0           2,700       5,400


C. D. Miller           0           1,800       3,600


R. J. A. Fraser        0           1,800       3,600


 


(1) The totals in this column reflect the number of performance shares


awarded to each of the named executive officers in 1992 under the


Hercules Incorporated Long Term Incentive Compensation Plan.  The actual


amount payable at the conclusion of the performance period is dependent


on the executive's attainment of certain performance goals, including a


predetermined corporate return on equity ("ROE") and a predetermined


return on capital ("ROC") of the executive's business unit.  As


determined by the Compensation Committee, the above target performance


shares will vest to the named executive officer if Hercules achieves a


certain three-year average ROE, and the grants to Mr. Schwartz and Mr.


Miller will vest at target level if Hercules achieves a certain ROE goal


and their respective business units achieve a certain ROC goal.


 


(2) The totals in this column represent the number of shares of Common


Stock that could be received by the named executive officer upon the


attainment of a predetermined minimum performance goal.


 


(3) The amounts in this column represent the number of shares of Common


Stock that would be received by the named executive officer upon the


full attainment of the predetermined performance goals as set out in


Footnote (1), above.


 


(4) The amounts in this column reflect the number of shares of Common


Stock that could be received by the named executive officer upon the


attainment of predetermined maximum performance goals.  Upon attainment


of the maximum performance goal the payout received by the executive


would consist of the number of shares of Common Stock payable upon the


attainment of the target performance goal plus an equivalent amount that


would be paid either in Common Stock or cash at the Compensation


Committee's option.  The cash value would be calculated based on the


fair market value of the Common Stock on the date of the payout.


 


(5) Attainment of a performance level between the predetermined minimum,


target, and maximum goals would yield a payout based on the proportional


amount of the target goal achieved or surpassed.


 
                                       32

 
 

Pension Plans Table
 

The following table shows the est mated annual pension benefits payable


to a covered participant at normal retirement age under Hercules'


qualified benefits pension plan, as well as nonqualified supplemental


benefits, based on the stated remuneration and years of service with


Hercules and its subsidiaries.


 


                                    Years of Service


Remuneration      15 Years       20 Years       30 Years       35 Years


 


$125,000       $ 28,335.00    $ 37,780.00    $ 56,670.00    $ 66,115.00


175,000          40,335.00      53,780.00      80,670.00      94,115.00


225,000          52,335.00      69,780.00     104,670.00     122,115.00


250,000          58,335.00      77,780.00     116,670.00     136,115.00


300,000          70,335.00      93,780.00     140,670.00     164,115.00


400,000          94,335.00     125,780.00     188,670.00     220,115.00


450,000         106,335.00     141,780.00     212,670.00     248,115.00


500,000         118,335.00     157,780.00     236,670.00     276,115.00


600,000         142,335.00     189,780.00     284,670.00     332,115.00


700,000         166,335.00     221,780.00     332,670.00     388,115.00


800,000         190,335.00     253,780.00     380,670.00     444,115.00


900,000         214,332.84     285,777.12     428,665.68     500,109.96


1,000,000       238,335.00     317,780.00     476,670.00     556,115.00


1,750,000       418,335.00     557,780.00     836,670.00     976,115.00


 
Annual contributions by Hercules to its qualified pension plan, if any
are required, are determined actuarially by an independent actuary, and
no amount is attributed to an individual employee.  Due to the funded
status of the Plan, there was no Hercules contribution to the Plan in
1992.
 
Except in special cases (e.g., see below Employment Contracts and
Termination of Employment and Change-In-Control Arrangements), the
aggregate retirement benefit, under both the qualified and nonqualified
plans, is a monthly amount determined by taking the sum of (i) 1.2% of
the employee's average monthly earnings (based on the highest five
consecutive calendar years during the last 10 calendar years of
employment) up to one-half the Social Security Tax Base ($55,500 in
1992), and (ii) 1.6% of the employee's average monthly earnings (as
determined above) in excess of one-half of the Social Security Tax Base,
multiplied by the employee's total years and months of credited service.
For this purpose, "average monthly earnings" consist of salary plus
annual incentive or bonus compensation.
 
For Messrs. Gossage, Elliott, Schwartz, Miller and Fraser compensation
used for calculating retirement income benefits consists of the highest
5 consecutive years of average monthly earnings.  These amounts for
1992, are shown under the "Salary" and "Bonus" columns of the Summary
Compensation Table.  The estimated credited years of service for Messrs.
Gossage, Elliott, Schwartz, Miller and Fraser are 31, 6, 35, 25 and 19,
respectively.

 
Employment Contracts and Termination of Employment and Change-In-Control
Arrangements
 
It is and has been for many years Hercules' policy to indemnify its
officers and directors against any costs, expenses and other liabilities
to which they may become subject by reason of their service to Hercules,
and to insure its directors and officers against such liabilities, as
and to the extent permitted by applicable law and in accordance with the
principles of good corporate governance.  In this regard, Hercules'
By-Laws require that Hercules indemnify and advance costs and expenses
to its directors and officers as permitted by the law of the state in
which Hercules is incorporated.
 
In furtherance to the above indemnification policy, Hercules has
purchased directors and officers liability insurance, and has entered
into employment and indemnification agreements with certain employee
directors, officers and other key management personnel.  This insurance,
together with the
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indemnification agreements, and the employment agreements described in
the next succeeding paragraphs, supplement the provisions in Hercules'
Restated Certificate of Incorporation -- which eliminates the potential
monetary liability of directors to Hercules or its stockholders in
certain situations as permitted by law.  The cost for such insurance was
$759,146, in 1990; $911,415, in 1991; and $942,875, in 1992.
 
Since 1986, Hercules has also entered into separate agreements with all
of the executive officers named in the Summary Compensation Table, and a
limited number of other key management personnel, that become operative
only upon a change of control of Hercules or other specified event.
These agreements provide for the continuation of salary and certain
benefits for a specified period of time upon involuntary termination of
employment within two years following a change of control (as defined in
the agreement) in Hercules or upon other specified events.  The
agreements also provide that, once they become operative, the
contracting executive shall also be given three additional years of
service for purposes of calculating pension benefits and, to the extent
needed for taking an unreduced early retirement, the contracting
executive shall have up to five years added to his actual age (provided
no credit shall accrue to the executive beyond his 65th birthday).  This
additional benefit is provided on a nonqualified, unfunded basis.
 
In addition to the agreements above, Hercules has entered into an
employment agreement with R. K. Elliott which is not contingent upon a
change in control and is currently in effect.  The agreement, entered
into in April 1991, is effective for a three (3)-year term until April
1994 with options to extend it until April 1996.  Yearly compensation is
set at a minimum of $300,000 to be paid in equal monthly amounts and
once increased may not be decreased.  Per the terms of the agreement, at
the time Mr. Elliott joined Hercules he was granted 10,000 shares of
restricted stock to vest in 5 years from the date of grant.  For
purposes of pension formula calculations, Mr. Elliott will receive
credit for two additional years of service with Hercules for each year
of actual Hercules service until the additional years of credit equal
his service with his former employer.  The benefit derived from this
enhanced formula, however, will be offset by the benefit earned under
the pension plan of the former employer.  Additionally, unless Mr.
Elliott voluntarily terminates his employment or is otherwise discharged
for cause, Hercules will make benefits and incentive compensation
calculations as if Mr. Elliott were 55 years of age until February 1997.
 
Mr. Gossage has an arrangement with Hercules whereby he is entitled to
receive pension benefits calculated as though his service with Monsanto
Company had been spent with Hercules, offset by the actual deferred
vested pension to which he is entitled from Monsanto.
 
Mr. Schwartz, pursuant to his arrangement with Hercules, is entitled to
receive the following benefits: (a) if he retires voluntarily or
involuntarily prior to July 1, 1993, his retirement benefit will be
calculated using his average monthly earnings paid by Hercules together
with average monthly earnings paid by his former employer ("Former
Employer"), if necessary and the sum of his credited service at
Hercules and Former Employer applied to the pension formula in effect at
Former Employer in September 1989; and (b) if he retires on or after
July 1, 1993, for whatever reason, the Executive Officer's retirement
benefit will be calculated using his total credited service at Former
Employer and Hercules applied to Hercules' Pension Plan in effect at the
time of retirement, less the actual retirement income received from
Former Employer.  If he retires under the conditions of (a),
aforementioned, and is under age 55 at the time, Mr. Schwartz's pension
benefit will be calculated on the basis that he is age 55 at that time.
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New Plan Benefits
 
Where determinable the following table sets forth information concerning
the benefits that will be received by or allocated to the individuals
and groups named below under each of the benefit plans to be acted upon
at the 1993 Annual Meeting.
 
                                               Hercules Incorporated
                                                  Employee Stock
                                                 Purchase Plan (1)
                                              Dollar Value Number of
Name and Position                                ($)         Units
 
T. L. Gossage, Director and Officer               0            0
R. Schwartz, Director and Officer                 0            0
R. K. Elliott, Director and Officer               0            0
C. D. Miller, Officer                             0            0
R. J. A. Fraser, Officer                          0            0
Executive Group                                   0            0
Non-Employee Director
Group                                            0            0
 
Non-Executive Officer
Employee Group                                  (1)          (1)
 
 
(TABLE CONTINUED)
 
                                                  Amendments to
                                               Hercules Incorporated
                                                     Long Term
                                                Incentive Plan (2)
                                              Dollar Value Number of
Name and Position                                ($)         Units
 
T. L. Gossage, Director and Officer              (2)          (2)
R. Schwartz, Director and Officer                (2)          (2)
R. K. Elliott, Director and Officer              (2)          (2)
C. D. Miller, Officer                            (2)          (2)
R. J. A. Fraser, Officer                         (2)          (2)
Executive Group                                  (2)          (2)
Non-Employee Director
Group                                            0            0
 
Non-Executive Officer
Employee Group                                  (2)          (2)
 
 
(TABLE CONTINUED)
 
                                                   Amendment to
                                               Hercules Incorporated
                                                 Annual Management
                                                 Incentive Plan (3)
                                              Dollar Value Number of
Name and Position                                ($)         Units
 
T. L. Gossage, Director and Officer           $ 72,000       1,134
R. Schwartz, Director and Officer               32,029         504
R. K. Elliott, Director and Officer             29,118         459
C. D. Miller, Officer                           18,247         287
R. J. A. Fraser, Officer                        17,365         273
Executive Group                                293,608       4,624
Non-Employee Director
Group                                               0           0
 
Non-Executive Officer
Employee Group                                758,280      11,941
 
 
(TABLE CONTINUED)
 
                                                   Amendments to
                                               Hercules Incorporated
                                                1991 Non-Employee
                                                 Directors Stock
                                                 Option Plan (4)
                                              Dollar Value Number of
Name and Position                                ($)         Units
 
T. L. Gossage, Director and Officer               0            0
R. Schwartz, Director and Officer                 0            0
R. K. Elliott, Director and Officer               0            0
C. D. Miller, Officer                             0            0
R. J. A. Fraser, Officer                          0            0
Executive Group                                   0            0
Non-Employee Director
Group                                           (4)          (4)
 
Non-Executive Officer
Employee Group                                   0            0
 
(1) Participation in the Plan is voluntary.  It is unknown to what
extent the eligible employees will participate in the Plan.  Without
knowing the extent of such participation, it is impossible to determine
the benefits.  For the same reasons, it is impossible to determine
benefits that would have been received assuming the Plan had been in
effect last year.
 
(2) Under the Plan, an eligible employee may elect to take a percentage
of his/her salary and/or annual incentive bonus as restricted stock.
Without knowing how many eligible employees will make this election and
in what percentages, it is impossible to determine the benefits.  For
the same reasons, it is impossible to determine benefits that would have
been received assuming the Plan had been in effect last year.
 
(3) Under the Plan, any payment to an eligible employee above the target
level is payable in restricted stock.  The number of whole shares of
stock that will be paid is determined by dividing the dollar value of
the award earned by above target by 85% of the fair market value of one
share of common stock on the date of acquisition (which, under the Plan,
is to be determined by the Compensation Committee).  The values and
shares reflected above represent the 15% incremental value realized by
the eligible employee from the common stock purchased at 85% of fair
market price, utilizing a share price based upon the year-end closing
price of $63.50 a share.
 
(4) Under the Plan, a non-employee director may elect to take a
percentage of his/her annual compensation as restricted stock.  Without
knowing how many non-employee directors will make this election and in
what percentages, it is impossible to determine the benefits.  For the
same reasons, it is impossible to determine benefits that would have
been received assuming the Plan had been in effect last year.
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Proxy Solicitation Costs
 
The entire cost of soliciting proxies will be borne by Hercules.
Hercules has engaged Morrow & Co., Inc. to assist in the distribution of
proxy materials and with the solicitation of proxies for a fee of $9,000
plus out-of-pocket expenses.  Proxies may be solicited through the mail
and personally by telephone or telegram by the directors, officers and
regular employees of Hercules without additional compensation for such
services.
 
Hercules will also reimburse brokerage houses and other custodians,
nominees and fiduciaries for their reasonable out-of-pocket expenses for
forwarding soliciting material to the beneficial owners of Common Stock.
 
1994 Stockholder Proposals
 
Stockholders of Hercules wishing to include proposals in Hercules' proxy
materials to be distributed in connection with the 1994 annual meeting
of stockholders must submit the same in writing so as to be received by
Hercules at its principal office at Herculez Plaza, Wilmington, DE
19894-0001, on or before November 8, 1993.  Such proposals must also
meet the other requirements of the rules of the Securities and Exchange
Commission relating to stockholders' proposals.
 
By Authority of the Board of Directors,
 
ISRAEL J. FLOYD, ESQ.
Corporate Secretary
 
Wilmington, Delaware
March 24, 1993
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